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Amendments to the claims : 

This listing of claims replaces all prior versions and listings of claims in the 
application: 

Listing of claims: 

1-28. (Cancelled) 

29. (Currently amended) A compound of the formula: 



Ri 



R 2 Y— Z 2 -nC 



wherein 

X is -CH 2 -, -C 2 H4-, or -C 3 H 6 - 7 -€i fe CH=CH , CH^CH CH 3 , C(O) , S0 3 -ref 

Y is aryl, heteroaryl, C3-C8 cycloalkyl, C 5 -C 8 cycloalkenyl, C3-C8 
heterocycloalkyl, or C 5 -C 8 heterocycloalkenyl; 

each of Z x and Z2, independently, is -CH 2 -, -C2H4-, or -C 3 H 6 - , CH = CH , CH = N 
, CH^N NR , S , O , NR , C(Q) , or SO^ -; 

j heterocycloalkyl; Q -Cg heterocycloalkenyl, aryl[[,]] or heteroaryl; 
R 2 is -A1-B1-D1-E1; 



is deleted, Za N i s CH=N ; and 

R4 is -A3-B3-D3-E3 or, together with R 3 , is €4-^ 
C 4 -C 2 o heterocycloalkylrer-C^ 
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in which oach of AirAa , and A3 independently, is -CH 2 -, -C2H4-, -C 3 H 6 -, -C 4 H 8 -, 
or -CsH^-r-Gi^ CCO) , C(0)CH j - 7 -eH 3 SQa- 7 -SQ a €H 3 - r -€ ^ CH^CH , CH=CII 
etfe-r-CH^ QR) 5 CH(CHa €Ha QR) , CH(COOR) , CIItCIIa GQQR)-^ 
CH(C(0)NRj) , or dolotcd ; eaeh-ef B 17 £ a, and B^, indopondontly, is -NR-^-GHa-ref 
deleted ; each of Dn-6 3, and D 3 , independently, is -CH 2 -, -C2H4-, or -C 3 H6-,-€H2- 
CH=CH , CH=CH Oh , C(O) , SO a , C(O) NR , C(S) NR , NR C(O) , NR C(S) , 
CH(OR) , CH(CHjOR) , CH(CHj €fib OR) , CH(COOR) , 1,1 cyclopropylonc, or 
dolotcd ; and each of E lr Ea , and Ea, independently, is H^-C^ allcyl, Cr € » alkenyl, C 3 - 
€ w alkynyl, Cy € 8 cycloalkyl, G »-€ 8 cycloalkcnyl, C 3 -€ 8 hetorocycloalkyl, Q-€ 8 
heterocycloalkonyl, aryl[[,]] or heteroaryl; 

Ar deleted: B? deleted: Do is deleted: and E? is H. C 3 -C « cvcloalkvl. C 5 -C g 
cycloalkenyl C r Cg heterocvcloalkyl. Cs -C g heterocycloalkenyl, aryl, or heteroaryl: 

A 3 is -CH r , -C7 H4-, -C^H 6 -, -C 4 Hg-. -CsHio -, or deleted: B 1 is deleted; D 2 is 
deleted: and E 3 is C r Cg cvcloalkvl. C 5 -C s cycloalkenyl. CV Q heterocvcloalkyl. Cg-C« 
heterocycloalkenvl, arvl. or heteroaryl: and 

each R, independently, being H or C1-Q.0 alkyl. 

30-31. (Cancelled) 

32. (Currently amended) The compound of claim [[31]] 29, wherein X is 
-CH 2 - or -CH(CH 3 )-, Y is phenyl, Zi is -CH 2 - or S(V , and Z 2 is -CH 2 - er-SOa-. 

33-34. (Cancelled) 

35. (Currently amended) The compound of claim 32, wherein R 3 is -A 2 -B 2 - 
D2-E2 or, together with R4, is C4-C 2 o heterocycloalkyl e^G^-Ca o heterocycloalkenyl ; Aj is 
-C2H4- or CH(CH» )€H a -i-A34s--€2H4- or deleted; A 3 is -CH 2 -, -C2H4-, -C 3 H 6 -, 
CH(CH^OH) , CH(COOH) , CH(CH 3 0€tfe ) , CH(CHa €tfe OH) , CH(CH 3 COOH) , 
or deleted; B x is -NH- , N(CH3 €4 feOH) , or NtCH^ )-; D a is -CH 2 -[[,]] or 
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-CH(CH 3 )-r-€H(€H a OH) , CH(CH3 € ^QH) , or deleted; D^ s-gHa or deleted; D^ -k 
&k , CH(OH) , CH(COOH) , 1,1 cyclopropylcno, or deleted; E^ -ts^rCy-Cg 
heterocycloalkyl, aryl, or heteroaryl ; E 2 is H, aryl, or heteroaryl ; and E 3 is aryl, 
heteroaryl, C 3 -C 8 cycloalkyl, C 5 -C 8 cycloaikenyl, or C 3 -C 8 heterocycloalkyl. 



36-46. (Cancelled) 



47. (Currently amended) A pharmaceutical composition comprising a 
compound of the formula: 

X F 

r z { R4 

R 2 Y— Z 2 -N^ 

R 3 , 

wherein 

X is -CH 2 -, -C2H4-, or -C 3 H 6 - 7 -€ ^ CH=CH , CH=CH CHj , C(O) , SOj -rOf 

Y is aryl, heteroaryl, C 3 -C 8 cycloalkyl, C 5 -C 8 cycloaikenyl, C 3 -C 8 
heterocycloalkyl, or C5-Q heterocycloalkenyl , or deleted ; 

each of Zi and Zb independently, is -CH 2 -, -C2H4-, or -C 3 H 6 - , CH°CH , CH=N 
, CH=N NR , S , O , NR , C(O) , or S(V ; 

R-i is d^^w ftlkylj C^^^io ulk^nylj C2~C40 slkynyl'fGy^s cycloolkyl ? G-5~€$ 

R 2 is -A1-B1-D1-E1; 

cycloaikenyl, C r€b heterocyclo a l k y 4 r e f ^4 -€3 o heterocycloalkenyl; provided that if R 3 
is deleted, Z3 N is CH=N ; and 

R4 is -A 3 -B 3 -D 3 -E 3 or, together with R 3 , is €4-€ao cycloalkyl, C rCgQ cycloaikenyl, 
C4-C 2 o heterocycloalkyl , or C4 -G3Q heterocycloalkenyl ; 

in which each of Ai^-A a, and A3, independently, is -CH 2 -, -C 2 H4-, -C 3 H 6 -, -C4H 8 -, 
or -C 5 H 10 - 7 -€jfe C(O) , C(0)CH 2 - 7 -€H 3 SO 3 -7-SQ2€H 3 - F -€t fe CH=CH , CH=CH 
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Gtfe-^-CH ^OR) , CH(CH s€H aOR) , CH(COOR) , CH(CIIa €QQR)-r- 
CH(C(Q)NRa) , or deleted ; each of B^ , and B 3 , independently, is -NR-r-CHrref 
deleted ; each of Di ^, and D 3 , independently, is -CH 2 -, -C2H4-, or -C 3 H 6 -,-GH3- 
CH^CH , CH=CH CH3 , C(O) , SO A , C(0) NR , C(S) NR , NR C(O) , NR C(S)-, 
CH(OR) , CH(CH 3 OR) , CH(CH a€H 3 QR) , CH(COOR) ,1,1 cyclopropylonc, or 
deleted ; and each of E lr E %, and E 3 , independently, is U^G^-G^ alkyl, C 2 -G m alkenyl, C 3 - 

heterocycloalkenyl, aryl[[,]] or heteroaryl; 

A? deleted: B 2 deleted: D ? is deleted: and E? is H. G -Cg cvcloalkvl. Q-Cg 
cycloalkenyl, Cy C g heterocycloalkyl, Cs -C g heterocycloalkenyl, aryl, or heteroaryl: 

A 1 is -CH 2 -. -C9 H4-, -C3H*-. -QHg-. -QH m-. or deleted: B, is deleted: D 2 is 
deleted: and E 2 is C 2 -Cg cvcloalkvl. Q -Cg cvcloalkenvl. Q -C « heterocycloalkyl. C< -Cg 
heterocycloalkenyl, aryl, or heteroaryl: and 

a pharmaceutical^ acceptable carrier. 

48-50. (Cancelled) 

51. (Currently amended) The composition of claim [[49]] 47, wherein X is - 
CH 2 - or -CH(CH 3 )-, Y is phenyl, Zj is -CH 2 - e^-SOs-, and Z 2 is -CH 2 - er-SO^-. 

52-54. (Cancelled) 



55. (Currently amended) The composition of claim 51, wherein R 3 is -A 2 -B 2 - 
D 2 -E 2 or, together with R4, is C4-Q0 heterocycloalkyl er-€-4-€-3o heterocycloalkenyl ; A x is 

CH(CHaOH) , CH(COQH) , CH(CH 2 Q€H 3 ) , CH(CH3 €t feQH) , CH(CH 2 COOH) , 
or deleted; B, is -NH , NCCHb Cfib OH) , or N(CH a€4fe)-; Di is -CH 2 -[[,]] or 

Gih , CH(QH) , CH(COOH) , 1,1 cyclopropylcno, or deleted; is H, C 3 -€ 8 
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heterocycloalkyl, aryl, or hetoroaryl ; E 2 is H, aryl, or hetcroaryl ; and E 3 is aryl, 
heteroaryl, C 3 -C 8 cycloalkyl, C 5 -C 8 cycloalkenyl, or C 3 -C 8 heterocycloalkyl. 



56-57. (Cancelled) 



